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DEC A8 19/ -5 12 9N
EQUTPMENT LEASE  |ERMAIL COMMERGE COMMISSION

THIS EQUIPMENT LEASE dated as of November 30, 1974
between Consolidated Rail Corpora*lon (the "Lesso”')
and Robert C. Haldeman, Trustee of the property cf
Lehigh Vali= 11ro d Company, Dektor, solely in the
capacity as tee and not 1nd1vidually (the "Lessee');
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WITNESSETH
SECTION I. MANUFACTURE AND DELIVERY OF EQUIPMENT.

1.1. Intent to Purchase and Lease. The Lessor is
purchasing certain equipment (collectively the "Eguipment"
and individually an "Item of Equipment") described in
Schedule A attached hereto and made a part hereof pursuant
to a Purchase Order (the "Purchase Order”) dated as of
November 30, 1674, with General Electric CO"pOPatlon
(Locomotive Products Department) (the "Manufacturer" ), which
Purchase Orcer has been assigned by the Lessee to the Lesscr
pursuant to an Assignment dated as of November 30, 1974,
(the "Assignment") and in accordance with the Lessee's
agreement with the Federal Railroad Administrator ("Admin-
istrator") dated November 30, 1974, pursuant fo Section 215
of the Regional Rail ReorganizatLon Act of 1973 (the "Act").
Upon delivery of each Item of Equipment by the Manufacturer,
and the execution and delivery by the Lessee on behalf of
the Lessor of a Certificate of Acceptance therefor, sub-
stantially in the form of Exhibit 1 to the Purchase Order,
the Lessee, prior to placing such Item of Equipment in -
service, acknowledges he 1s leasing such Item of Equipment
from the Lessor, subject to the provisions of the Purchase
Order. The Lessor agrees to lease each such Item of
Equipment to the Lessee and the Lessee agrees to hire each
such Item of Equipment from the Lessor for the rental and
on and subject to the terms and conditions herein set forth.

1.2. Inspection and Acceptance. Upon delivery of each
Item of Equipment by the Manufacturer, an authorized
representative of the Lessee will inspect such Item of
Equipment, and if such Item of Equipment tendered for
delivery appears to meet the designated Svecifications
described in the Purchase Order (the "Specifications"),
such representative will accept delivery thereof on behalf
of the Lessor and execute and deliver to the Manufacturer
and the Lessor duplicate Certificates of Acceptance.
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1.3. Certificate of Acceptance. The &essee‘s execution
and delivery to tne Lessor Of & Certificete &f Acceptance with
respect to each Item of Equlprment shall conclusis GLU establish
that, as between the Lessee and the Lesscr, Jut without limiting
or otherxloc affecting the Lessee or L=gsor'g rigrhtk, if any,
against the HMenufactursr, such Item of Ecuiptent 1s accertable
to and &accepted by the Lessee under this Leaée, notwithstanding
any defect w;ch.respect to design, manufactute, cendition or —
in any other respect, and that such Item ¢f Zguipment 1s in good
order and condition ard aprears to coniori 2o the Specifications
and all zpplicable United States Depertment of Transportation and
Interstate Commerce Commission reguirements anad specifications,
if any. The executicn of & Certificats <o Accentance with respect
to an Item of Zquipment shall constitute representation by the
Lessee te the Lesscr that trne Lessee has no knowledge of any
such defect in such Item of Equivment at the time of execution.
SECTICN 2. RENTS AND PAYMENT DATES

2.1. The Rert for Eguinment. The lLessee agrees to pay to
the Lessor rent for each Item of Fcuipnm as caliculated by the
tables of Schedule Z heretc. Sucn rent z net include any other
payments or additional rents as mzay be wired by Sections 4.4,
7, 8.1, 10.1, and 21, or any other Sec rne 2f this Lease. Upon
notification by the Lessor to the Les o the cost of money to
the Lessor, the Lessee shall acknowle nrior to closing, the
rent calculated pursuant t£o Schedule Zor 231 Items of Equip-
ment delliverecd ana accepted on cr bef Zocempar 31, 1974, Lessee
agrees to pay per dilen per Item of Eq ot rcn the date of
acceptance to and including Descember -1, 10 a3 stated in
Schedule B, said pericd being kncwn as "'Irc inzry Term®. The
Primary Term of this Lease ("Primary <= ) 11 begin on
January 1, 19 5. Rent due uncer the P rv Ternm for each
Item of Equipment delivered and accept to December 31,
1974, shall be aggregated and such pay ~1 be made on
January 2, 1975. Rent due under the err. shall be paid
quarterly beclnning with Darcn 3¢, l,,,. ontinuing until the

2.2. Place and danner of Rent P . The Lessor instructs
the Lessee to make, and Lessee agrees T 2. all payments
provided fecr in this Lease in immecdieatc.y availaple Washington
Funds or Federal Funds {(including but notv limited to the
payments reguired under Section 2.1 herscl, Tor the account of
the Lesscor, care of Riggs wational Barix, 12035 Peansylvania
Avenue, N.VW., Washington, D.C. 20005, tc the z2ttention of
Condolidated Rail Corgroration, on or peferz 1C:8C0 a.m., Washington
time, on the date upon which yavrcnts are due arnd rayveble. /ith
respect Lo pavients made In Immediatelnr wvillaorle Joshington Funds,
the Lessece shall instruct the bani trangrzrrirc szid Funds on the
Lessee's benhall to wire advise ol such treénsier to the Riggs
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National Bank, toc the attention of ! B ER il Corporation

Consolifated Ra

at the afore:ald address not later than 10100 a.m. Washington
time on the rental payment date. With respect td pavments made
in Federazl Funds, the Lessee shall instrucy the Hank transferring
said Funds on the Lessee's behalf to make said payment to the
Riggs National Bank, to the attention of the Consolidated Rail
Corporation. . _—

2.3. Net Lease. This Lease is z net lease and the Lessee
shall not be entitled to any abatemsnt of rent or reduction
thereof, including but not limited <o, abatements or reductions
due to any present or future claims of the Lessee against the
Lessor under this Lease or otherwise ¢or asainst the Manufacturer
of the Eguipment, nor except as otherwise expressly provided
herein, shall this Lease terminave, cr the respective cbligations
of the Lessor or the Lessee be otherwiszss affected, by reason of
any defect in or failure of title oI “he Lessor to the Equipment
(except for any defect or failure o title resulting from acts or
omissions of the Lessor) or any defect In or damage to or loss or
destruction of all or any of the Eguirment from whatsoever cause,
the taking or recuisitioning of the = .ent by condemnation or
otherwise, the lawful prohibition oI essee's use of Equiopment,
the interference with such use by any Drivate person or corpora—
tion, the invalidity or unenforceability or lack of due authoriza-
tion or other infirmity of this Lease, or lack of right, power or
authority of the Lessor to enter inzo this Lease, or for any other
cause whe<her similar or dissimilar o The roregoing, any present
or future law to the contrary notwitnstaniing It is the intention
of the parties hereto that the rents and other amounts payable by
the Lessee hereunder shall continue -2 b2 payabtle in all events
unless the obligation to pay the same shall be terminated pursuant
to Secticn 11 hereor, by conveyance ¢f 211 or part of the Lessee's
interest under this Lease to the Lesscr or zany other party pursuant
to Secticn 303 of the Act, or until pursuant to Section 13 hereof,
the Equipment is made available to Lessor; provided, however, that
neither this Section 2.3, nor any other provision of this Lease
shall preclude any separate independent claim (not by way of any

+

abatement or reduction of any amount at any time payable by the

0

Lessee hereunder) by the Lessee for the breach ol any representation,

covenant, undertaking or agreement made herein by the Lessor.

SECTION 3. TERM OF THE LEASE.

The preliminary term of this Lea

se as to each Item of
Equipment shall begin on the date of delive

>ry of a certificate of
Jcr such Item of Equipment,
ions 11 and 16, shall ter-
~ary Term ”he Primary Term
1 begin on

acceptance by the Lessee to the Less
and subject to the provisions of Sect
minate on the commencenent of Ui
of this Lease as to each Item

e s
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January 1, 1972, and shall terminate, in the case of each Item

of Equipment, upon the earliest of (a) a levse|of two years
following the commencement of the Primary Term} (b) upon conveyance
of the Lessze's infterest under this Lease nurszpznt to Section 3Q§///
of the Act, (c) entry of an order of the Dettcr's recorganization
court orderirg the Lebtcr tc cease all railroed cperations, or

(d) if the Debtor should cease to be a railrczd in re: ganlzation
as defined in Section 102(2) of the Act, prcvidiinz any such
decision should not be subject to further aprezl t any court of
competent jurisdiction The Lease may te rorewed in accordance
with the provisions cf Section 22 of this Lesose.

SECTION 4. OWNERSHIP AND MARKING OF THE EQUIPIENT.

h,1. Retenticn of Title. The Lesszc», =zs between the Lessor
and the Lessee, shall and nereby does retain full legal title to
the Equipment, notwithstarding the delivsry trereof to and the
possession &and use thereof by the Lesse

y,2. Duty to lumber and larlk
cause each Item of Zgulpment to be kept

number as set forth in Schedule 4 3
plainiy, aistinctly, perinanently
plate or stenciled ucov goch side
letters not less than ons inch in

"Owned by a Secured Party under a Security Agreenent
Filed under the Interstate Commerce Act, Section 20c¢"

with apprcpriate changes thereof and additiors
prcp

) ¢ therezo as from
time to t¢me may be reasonably reguested bty the Lessor in order to
protect the title of the Lessor to such Itz of Eguipment and th
rights of *he Lessor under this Lease. The Lessce shzll not place
any such Item of Eguipment in cperation or exercise any control or
dominion over the same until eq S le id shall have been
so marked on both sides thereofl zand S ¢ premotly any such
names and wordé or words which efaced or destroyed
The Lessee shzall nct chanzge the I arny Item of Equip-
ment exceprt with the written ccnsent of cssor and in
accordance with a statement of new road rs to be substituted
therefor, which consert and statement pr £lv shall have been

filed with the Lessor by the Lessee a
posited by the Lessee i l
have been filed, recorded or c:p sitved
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4.3, Prohibitior fgainst Certain DesianztZone. Except as
above provided, the Le2ssee snall not al.0w tiae name oOf any person,
association or corporation to be rlaced on t@e maulpment as a
designation thet mignt be interpreted as z clgim oflownership;
provided, however, that the Lessee may cause Fhe rguipment to
be lettered with tre rares cr initiels or ctiiler Insignia customarily
used by the Lessee or its affiliates on transbortation equipment
used by it of the same or a similar tyre forlconveniarce of the
identificatior. ¢f the right of the Lessee tc 'use the Equipment under
this Lease.

bou, Indemnificztion for Impreonsr 'zr-ins, The Lessee shall
indemnify the Lessor against any iiability, lcss or expense in-
curred by either of them as a result ¢f zny zct or omission of the
Lessee wnhich is inconsistent with Sections 4.2 and 4.3 hereof.

SECTION 5. WARRANTIES AS TO EQUIPMENT

5.1. DISCLAI¥ER OF WA ( ; ERWISE PROVIDED
IN SECTION 5.2, AS BETWZEN CAn IS RO :T LEASES THE

EQUIPMENT TO THE LZ3SEE REPRESENTATICN
EITHER EXPRZSS CR InPLI SERCHANTABILITY
OF ANY ITEi OR ITENS CR TITLE THERETO,
(C) INTERFERZ. =27 aNY : THE LESSEE'S
RIGHT 70 TEL QUIET ZNJO ER NATTER WHAT-
SOEVER (cther than Les E

o] NEED THAT ALL
SUCH RISKS, A3 BETWZED TO BE BORNE .
S

BY THLE LE

5.2. Enforcement of iarranties. The Lessor hereby appoints
and constitutes the Lessece 1ts zgent anid 2.io vrcv-*ﬁ—.act during
the term of this Lease to assert and enforce, rrom time to time,
in the name and for the account of the Lessor and the Lessee, as
their interests may &prear, but in 2ll cszses at the \ole uost and
expense cf the Lessee, whatever claims and rights the Lessor may
have as owner of the Eguipment against the Yahu-:ctLrer in respect
thereof, provided that upon 10 business dzvs written notice to the
Lessee, the Lessor may enforce in its owrn nzie any such rights,
Lessor hereby warrants that (i) the Lesscr has received whatever
title to such preperty as was conveyed tc =he Lassor by the
Lessor's predecessor in title to such nroverty; anca (ii) such
property will be rree of all liens, charzess, erncumbrances, claims
or security interests which either (A) rezult from zction taken or
omissions to act by tiie Lessor which are not excressly permitted
by this Lease or which are not expressly reijussted or consented to
by the Lessee in writing or (B) result from actrion taken or
omissions to act by the Lessor other tnan with rezvcct to the
Equipment or In connecticr witn thils Lesses (ruch warranty being

known 2s '"Lessor's arranty'"),

o



SECTION 6. LESSEE'S INDEMIITY.

6.1. Scope of

Indemnity Except as DLOVLded in Sections 5,

11 and 1€ herec:, tre _Lessee shall def end, incemnify and save ’
harmless the Lescor fror and azgainst any ¢ aim, cause of action,
damages, liability, ccst or excense (including cocunsel fees and
costs in connection therewith) which may reascnably be incurred in
any nanne“ by or for the account of either of them (1) relating
to the Eg prment or any part therecf, including, without llrwtauion,
the consf”*ctlon, pur C”CSQ, dellvery, installation, ownershio,
leasing or return of the Equiprment or zs & result of the use,
mainterance, repzir, replacement, cverstion or the condition thereof
(whether cefects are latent or discoverable by the Lessor or by the
Lessee), (11) by reason or as the result of zany act or ovission of
the Lessee for itself or as agent cr aticrner-ir-fact for th
Lessor hereunder, (i1ii) zs & result of clzims fcr patent 1n¢r*hve—
ments or (iv) based on any evert which results in any claim for
negligence or strict lisbility iIn tort relating to the equipment,

6.2. Continuzticn of Indernitiag 2nd Assumptions. The
indemnities and zssurpcticns ¢ Liatilit contained in this Section £
shall continue in full feorce and effect notwithstanding the terminea--
tion of this Lease, cr the ! aticn o the fterm herecf in
respect of any one cr mcers ms oI Eguivment, vhether by exo1rat*cw
of time, by overacion of law or ctherwise; vrovided, howe that
such indemnities znd assumptions of liarvility shall not app-y in
respect of any matters referred fo in clzuse (1),(i1) or. (iv) of
Section €.1 herec? occurring afier the fesrnmin at:or of this Lease
or in respect of zany matters referred to in clause (iil) of
Section 6.1 hereo? arisirg out cf alterations to the Equipment by
the Lessor (excep: feor any such matters cccurring after such
terminaticn arising in connection with the Lessee's performance of
its obligations under Section 13 or 1€ hersof). The Lessor shall
give the Lessee prompt nctice of any claim or 1¢Mb‘11ty hereby
Indemnified against and the Lessee shall be entitled to control,
and shall assume full resronsibility for, the defense of any such
matters indemnified against pursuant ftc Section 6.1 hereof. The
Lessor further agrees to cooperate with the Lessee in any such

defense,

SECTION 7. RULES, LAWS AND REGULATICNS.

The Lessee agrees to comply in all meterial respects with all
applicable governrental laws, regulationrs, recuirements and rules
(including the rules of tre United States Department of Transgorta-
tion) with respect to the use, mailntenance and operation of each

e+ < wh
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Item of Equipment subject to this Lease, In case of any equipment
or appliance on any subh Item of Eauipment, shall be required to
be changed or replaced, or in case any additional or other equip-
ment or appliance 1is required to be installed in order to comply
with such laws, regulations, requirem=nts and rules, the Lessee
agrees to make such changes, additions and replacements, at its

own cost.

SECTION 8.  USE AND MAINTENANCE OrF EQUIPMENT.

8.1.s Rights and Obligations of Use. The Lessee shall use or
cause the use of the Equipment only in the United States, except
that the Lessee may from time to time use or cause to be used
Items of Eguiprment in Canada, provi that during any calendar
year the total use of fhe Equipment Zanada shall not exceed, on
an aggregate basis, more than 2% of the total aggregate use of
the Equipment in the United States znd Zanzada and upon the request
of the Lessor, the Lessee shall, for znv calen dar year specified
in such request, furnish to the Lessor, witni after such
request, a certificate setting forth 4 2t o' the
Equipment in Canada comrared with the ©otal agoregate use of the
Egquipment in the United States and Carzia. The Lessee shall use
the Equipment only in the manner for ¢ch 1t was designed and
intended. The Lessee shall., at its own cost and exvense, maintain
and keep the Egquipment in good order, condition and repair,
ordinary wear and tear excepted, and in accordance with standards
prescribed by the Manufacturer in 3¢ 1ie D hereto, including
making all revlacements required to tain the Equipment in good
running order; provided, however, Ui ssor shall be responsible
for, and bear the expense of, all n repuilas for each Item of
Equipment. Any varts installed or 2ments made by the

Lessee upon any Item of Egulipment (excern

vices having a similar use which have =

of Equipment hy the Lessee, the ccoat of wni

the Acquisition Cost of such Item) shall be
nar

equivment or de-
d to any such Item
is not included in

(DO(D
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be considered accessions
to such Item of Equipment and title t: evo sh=zll be Immediately
vested in the Lessor, without cost or 2xrense to the Lessor, pro-
viced that the Lessee shall be entitled to remove any such
assession so long as such removal is not inconsistent with the
Lessee's obligations set forth in the vrecading sentence or under
Section 7 hereto. If the Lessee should fail to maintain the Equip-
ment in accordance with this Section, Lsssor reserves the right to
maintain the Eguipment and o charge the cost to the Lessee as
additional rent under this Lease.

8.2. Reports and Inspection. The Lessor shall have the
right, at its sole cost and expenseo s authorized representa-
tive, to inspect the Bauipment ana saee's records with
respect tner2to, at such times as o 2 ?P&StnablV necessar
to confiviy ©o Thie Lessor the =xistenco orovsy maintenance
thercof during the continuancs of vhis 2. The Joreg01ng right
of inspection shll be subject, howevoer, Yo zuch terms and condi-
tions of access as may be reasconabiy irroscd by any railroad,



terminal company or other e
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cost or expense (includins
therewith) which may be

from personal injury,
any wvay, directly or indir
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"SECTION 10.

10.1. PFiling. Prior
first Item of Equiprment, the
cause this Lease to be duly
conformity with Section 20c¢
duly deposited in the 0Offic
pursuant to Jection 36 of ©
of such deposit being siven
with said Seeiion 56 {(or &
and will furrish the Lesso
time to vime, do and per’o
ledge, deiiver, file, resi

reglstor, or re-rccord whe

Instruments reasonably rec
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ntity upon the property on which the
time of any such inspection. Lessor
harmliess the Lessce, its affiliates,
emplcocyeces, ants and contractors
cause of acti damages, liability,
cunsel fees and costs in connection
1 in any manner (whether arising
rty damage or otherwise) which is in
ctly,
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on,

attributable to the exercise of

UIPHENT
satisfy and discharge any and all clairms
the MaruTacturer which is to be and has
essor or Its successors or assigns and
or securing his guarantee of the finan-
finzpce <hne acquisition of the equipment,
ed hereto 2s Scheduls E, hereinz®iér
r's lien, which, if unpzaid, micht con-
ecurity irterest or 2 charge upon the
of, and any lilens, security intersests
led against or imposed upcn any Item of
e fa e o the Lezsee to verform or
€ Cr afreements under this Lease, but
uired to pay or discnarge any such cleatd
4 falth znd bty zprropriate adminisirarni-
ST the ~icdity there0of in any reasonatnl
£ or eniancer the Title and interest of
. The _essee's oblirations under this
mination o this Ie2ase only with respect
ity interests which were imposed cr
15 Lease. This ccvenant will net te
f liens for taxes, assessments or gsovern-
n each case not due or delinquent, or
terialmen's, mecchznics', workmen's,
iens ari n the crdinary course of
not deli .
FEES AND TAXES.
to the delivery and acceptance of the
Lessee will, at its sole expense,
filed, registered or recorded in
of the Interstate Commerce Act and ,
e o cistrar General of Canada o
: ¢t of Cunada with notice
Gacette in accordanc
sfon mmade therefor),
he nessee will, from
and will execute, acknow-
(¢nnd will re-rile, re-
any and all further
»ssor, for the purpose -



!
O
|

of protectinm the Lessor's title to, or the security interest
granted tc the Administrator or to any assignee under Section 19
hereof in the Equipnent, to the reasonable satisfaction of the
Lessor's or such assignee's counsel or for the purpose of carrying
out the intention of this Lease. The *ssseo will promptly

furnish to the Lessor and any assiznee thereof hereunder evidence
of all sucn filings, registering, recor diﬁb, depositing, refiling,
re-registering, re-recording and/or redenositing and an opinion

or opinions ¢f counsel for the Lesszes with respect thereto
satisfactory to the Lessor and any assignee thereof hereunder.

The Lessee will pay all costs, charges and expenses incident to
any such filing, refiling, registzrinz, re-re gistering, recording
and re-rec ording of any such instruments or incidents to the
taking of sucn action.

10.2. Payment of Taxes. The Lesse2 agrees to pay and discharge
(and does nereby agree to indemnify and hold the Lessor narmless
from and ag alnuu> all sales, use, versonal property, excise, leasing,
leasing use, stamp or other taxes, ~=vies, impcsts, dutles, charges
or withholdings of any nature (togethsr with any penalties, fines
or interest therecn, unless resul“ins ram the Lessor's action or
failure to act) 1"cosed azainst thz Lz2ssor, the Lessee or the
Equipment by any foreign, federal, state or local governmental
taxing authority uron or with resrect +*o She Dauipment or uvon the
pburchase, ownership, delivery, lezss, vossessicn, rental, use,
operation, return, transfer of title or sale to the Lessee hereunder
or in connection therswitn or upon the rantagls or receipts arising
therefrom, or upon or with respect TO this Lease, the Assignment
and the Purchase Order, and any document contemplated thereby
(excluding, however, foreign, Federzi, state and local taxes on,
or measured by, the net income of the Leszor); vrovided, however,
that the Lessee shall not be requirsi to nay or discharge any such
tax, levy, impost, duty, charge or withholding so long as it shall
in geod faith and by aprropriate administrative or legal proceedinzs,
contest the validity thereof in anv rsasonsble manner which wiill
not affect or endanger the title and intercst of the Lessor to the
Equipment, and the Lessee shall reimburss the Lessor for any damages
or expenses resuliting from such failure to pay or discharge. The
Lessee agrees to assist the Lessor in “re creparation, and where
possible to file, on behalf of the Lessor, all required tax returns
and reports relating to taxes for which the Lessee is responsible
under this Section 10.2. The Lesscr shz.l kKeep the Lessee informed
of any claim made against the Lesgsor “or the pavment of any such
tax, levy, imrost, duty charce or wlitnnolding., The obligations of
the Lessee conftained in this Section 10.2 shall survive the termina-
tion of this Lease so long as such cblizations arose, whether or
not assessed or otherwise finalized during the lease term.
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dSection 11l. PAYMENT FOR CASUALTY OCCURENCE.

11.1 Duty of Lessee to Notify Lescsor. "In the event that
any Item of pguipment zhall be or becone LOCU, stolen, destroyed
or, in the opinion of the Lessece, irreparably damaged or permanently
rendercd unfit for normal use, or shall be reﬁuisitioncd or
taken over by any governmental authority under the power of

eminent domain or otherwise during the term of this Lease (any
such occurence, except for any requicition which does not exceed
the remaining term ©f this Lease in respect of such Item, being
hereinafter cilled a Casualty Occurence), the Lessee shall
within 30 days after i1t has knowled.;e of such Casualty Occurence
notify the Lessor in writing in regard thereto.

11.2 Sum Paysble for Casualiy Loszs. The Lessee, on the
rent payment datec next succeeding ins ncuilication provided in
Section 11.1 snzall vay to the Lessor a sum =2gual to the Casualty
Value (as defined in Section 11.5 herco?) of such Item or Items
of Equipment as to wnich notificaticn is given zs of the date oF
such payment togsther with the renval with respect to such Item
or Items of Egquipment otherwise due on such date.

11.3 Rent Termiraticon., Upgon (but not until) payment of
that Casualty Velue Irn respscv of any Itvem or Items of Eguipment,
on the date provided in Section 11.2 herscl, togstner with tho
rental with rescect ©d such Item or Items oI Zzulpment otherwise
due on such Jdate, tihe obligation to pay rant “or such Item cor
Items of Equipment shzall terminate, otus the Lessee shall continue
to pay rent rfor all other Items of rguipment.

11.4 Disposition ¢ Zaulrment. After nobtifying the Lessor
in accordance witi Secvicn 11.1 nercci, the Lessece shall (unless
it shall exercise tne crtion provided in this Section 11.4), as
agent for the Lessor, disrose of such Item or Items of nqumee“u
which have sufflered a Casualty Cceurence as soon as it is able
to do so for the vesgt price obvalinablc. Ny sucn disposition
shall be on an "as-is", "where-is" pasis witnout representation
or warranty, exoress or implied. As to each separate Item of
Eguipmont 50 disposed uf, Lhe Lessor snzll receive all amounts
of cash price and damages received by tne L2ssee by reason oL
such Casualty Occurence ur to the Casualty Value attributabl
thereto as of the quarter in which CaLH Item is sold, and the
excess, 1f any may be retfined b see The Lessee may,
at its opticn, retvain any such Iter z ywlirment upon payment to
the Lessor of the Clasualty Value atiributable thoreto. I the
Lessee shall elect to retain any such Item of Egulpment as
aforesaid, the Lessor shall deliver to Lessce a bill of sale
therefor assigning the Lessee all rignt 1 and interest of
the Lessor in and to the Eguipment and nvoining Lessor's
warranty from the manuracturer, rree and o of' any encumbrance
of any pcereson clalming by richt of, thr-ou-n, or under Lessor but
otherwise without yocoursc, but without uny other representation
or warranty, cxpress or implled, s vo tne condition ot the iquipmen:

or any other matter.
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11.5. Casualty Value. The Casuz2lty Value of each Item of
Equipment shall be an amount determined as of the date the
Casualty Value is paid to the Lessor under Secion 11.2 hereof
(and not the date of the Casualty Cccurrence) as set forth for

each item in the Casualty Value Schedule attached hereto as
Schedule C.
11.56. Eminent Domain. In the event that during the term

of this Lease the use of any Item of FNoulpment is requisitioned
or taken by any governmental authority under the power of

eminent domain or otherwise for a reriod which does not exceed
the remajning term of this Lease in respect of such Item, the
Lessee's duty to pay rent with respect to such Item shall
continue for the duration of such requisitionings or taking

The Lessee shall be entitled to receive and retain for its own

RG]

-

-
)

account all sums payable for any

authority as compensation for such
possession to an amount equal to th
hereunder for such periﬁd and the
extent such amount constitutes comp
Equipment, but not otherwige), shal
by the Lessor as its sole oroperty

d by such governmental
ion or taking of

aid or payable

if any (to the

Tor use of the

able to and retained
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SECTION 12. REPORTS

12.1. Reports. The Lessee shall i
upon its becoming avallable, a copy of
Reorganization Court as may bte reauest

7 ish to the Lessor, promptlx
any reowrts submitted to its
1

L urn

12.2. Equipment Report. On or before July 31 of each year,
commencing with the year 1975, the Lesse= shall furnish to the Lessor
an accurate statement, as of the prec2e2dina  June 30, showing the
amount, description and numbers of the Itams of Zgulpment then leased
hereunder, the amount, descrioticn ani numbers of all Items of BEauip-
ment that may have suffered a Casuzlty Zccurrence during the preceed-
ing calendar year (or, in the case of the first such statement, for
the portion thereof commencing with the date of this Lease), and such
other information regarding the condition or repalr of the Equlpmen
including all accident reports, if any, submitted to the Federal Rall—
road Administrafor concerning the Eaquipment, and such other reports
as the Lessor may reasonably recuest, describing any modifications to
the Equipment made during the preceed: nx calendar year (or, in the
case of the [irst such statement, for =he poriion thereof commencing
with the date of this Lease), and stating that, in the case of 3zll
Equipment revainted durineg the veriod covered by such statement. the
markings required by Section L.2. hereof =zhall have been preservpd

or replace.
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Section 13. RETURN OF BQUIPMELNT UPON EAPIRATION OF PRIMARY TeRM.

Upon the expiration of the ternm oI this Lease with respect
to any Item of Equipment, the Lessce will, at its own cost and
expense, at the request of the Lessor, make available such Item
of Equipment tc tne Leossor upon such tracks as the Lessor shall

reasonably desiznatce (and as to which the Lessece then has a
contractual right of access), and the Losses will arrange for
the storage of such Item of Equipment on such tracks for a period
not exceedlng 90 dayvs, 211 as directed by the Lessor upcn not
less than 30 days' notice to the Lessee. All movemnent and storage
of eacn such Item is to be at the risk ond expense of the Lessee.
During any such storace period the Lezsee will rermit the Lessor
Oor any person designzted oy 1v, inclu s the aub“or“"ec representative
Oor representatives oI any prosgective purchaser oI any such Item,
to inspect the same, but only on tho verns and conditilons set
forth in Section 3.2 nereof, which Scz5ion %She Lessor shall cause
plicable to any such prospecztiv r¢naser and any such
a4 rerresentative. The makin- lzble, storage andc
ing o the Zguilipment as nere e preovided are of
ce of this Leas2, and, upon czticn to any court
naving Jurisdicticn in the ¢3S, tne Lessor shall
ed to a decree zgzainst tne reguiring specific
ce ¢f the covenunts of the “C s8¢ make available,
transport the Dgulipnent. LLe storage period the
snz.l maintalin insurasnce on term ¢ Zguipment in
e witn Section 20 hereof.
Section 14 LESSEE'S REPRESZNTATIONS AND WARRANTIES,
The Lessee represents and warrants “hatu
(a) The Lessee is the Trustee cf tne eroperty of Lehigh
Valley Railroad Company, Dettor, a cor atlon duly organized
under the laws o the Commonwealtn of ‘ lvaria; the Lehign
Valley Raillrcad Company is in good stardlang under the laws of
the Commonwealth of Fennsylvania and tre Lessee pelieves that the
Lehigh Valley Rdilroad Company is not recuired vo take any
further action %o qualifly to do business as a foreign ccerporation
in any State in which it currently does businczc.
(b) The Lessee is duly authori-zed by its Reorganization
Court to execute and deliver this Lease, to leasc the Equipment
hereunder, to execute thne Assigriient and to perform its
obligaticns hereunder and thereunder. ;
(c) The execution and delivery of <his Lo2ase, and of the |
Assignment by the Lossec, ana the perlornanee by tvhe Lessee of :
its obligations hercunder and thercundor, 20 not and will not
confllict with any provision of existlng law, or of the Articles
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of Incorporatlon or bylaws of the Debtor, any order of its
Reorganization Court, or, in any miterial respect, of any other
agrecment binding upon the Lessee. .

(d) The execution, delivery and performance of this Lease
and the Assignment by the Lessee and tne consummation by the
Lessee of the transactions contemplatec hereby and thereby do
not require the consent, approval cor authorization of, or notice
to, any PFederal agnn~y or the Ccmmonwcalth of Pennsylvania authority,
other than the Lessee's Reorganization Court upon notice to all
parties customarily notified of hearings in such proceedings or,
to the Lessce's beliefl, any other governmental authority.

°

(e) This Lease and the Assignment a

re, and, if applicable,

the Certificates of Acceptance will be, when entered into, legal,
valid and bpinding culigations of the Less2e enforceable against
the Lesseec in accoruance with their respective terms, subject
to the bankruptcy, insolvency, reorganization and similar laws~
affecting the rights and remedies cf lessors, creditors, and
secured parties, and this Leass and all paymenbo thereunder
shall be an expense of administraticrn in accorcance with Section 77
of the Bankruptcy Act. .

(f) Each Item of Equioment will qualify for treatment as
"new section 3b property" within the mezning of Section 48(b) of
the Internal Revenue Ccde of 1954 zs zmended (the "Code") at tne
time of delivery or vne Lguipment to the Lessor under the Purchase
Order, the =guipment 11 not have been placed in service by the
Lessee and no perscon wlll nave claimed any investment credit or
amortization or derreciation deduction with respect thereto; and
each Item of tquipment that will be delivered to the Lessee prior

to December 31, 1974, will be placed in revenue service on or
before Decemoer 31, 1974,

(g) Each Item of Egquipment on the date of delivery thereof
to the Lessee is, in the opinion of the Lessee, estimated to
nave a useul llfe of at least 15 years beyond the commencement
of the term of the Lecace and estimated o have a falr markel value
at the end of the term of the Lease sufficient to qualify the
equipment as "new section 38 property".

Section 15.. CONDITIOWNS TO LESSOR'S OBLIGATIONS.

The Lessor shall not be obligated to purchase any Item of
Equipment to be purchased under the Assicnment and Purchase Order,
and to lease such Item of Equipment hercunder, unless on the
date provided for payment by the Lessor: (a) the Lessor shall
have bcen {urnished with a certificate slioned by oa duly authorized
representative of the Lessee stating tnat (1) all of tne Lessee's
representations and warranties in Secticn 14 of ¢his Lease are
true and corrcct as though made as of such date and (11) no Event
of Default, hus occurred or is continuing; (b) the Lessee shall
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have furnlshed in some form and substance reasonably satisfactory
to the Lessor (i) a copy of the order of the Reorganization Court of
the Lesscc, certified by the Clerk of that Court authorizing the
Lease of such bquipment hercunder and the exccution, delivery

and performance of this Lease, and the f signment (ii) a. favorable
opinion of counccl for the Lessce regard Eg the matters set
w
h

=

forth in paragraphs (a) through (e) of ion 14 of this Lease
(except that (A) with respect to paragr (c) df such counsel's
opinion may be limited, with respect to tbe prrovisions of law,

to Federal laws, laws of the Commonwealtnjof Pennsylvania, and,
insofar as it covers "any agreement bpindihg upon the Lesseeq™

may be qualified to relate only tec agreements of which such
counsel has knowledge, (B) with respect to paragraphs (a) and (d)
such counsel's opinicn need not extend to matters expressed as
the belief of the Lessee, and (C) with respect to paragraph (e)
such counsel's opinion insofar as it covers enforceability of any
of the instruments referred to therein need relate only to the
enforceability thereof uanr the laws o ti Cemmonwealth of  _
Pennsylvania, and stating tnat tn° zs2 has been duly filed™
with the Interstate Cormerce Commi in accordance witn
Section 20c of the Interstate Commerce Act and with any other

o
=
'
L
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’
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jurisdiction, if any, that has been reauesteq by the Lessor
(iii) such releases, financing statomens

¢, walvers and other
documents as the Lessor may reasonably request o insure that
the Equipment will not be subject to any lien, charge, encumbrance,
security interest or other similar Znterest (other than the
Administrator's lien creatad by this 23¢), and (iv) an opinion
of special Canadian -counsel [or the see stating that the Lease
has been fully deposited in the ofrl: of the Registrar General
of Canada pursuzant toc 3ection 86 of ~2ilwvay Act of Canada
with notice of such deposit being 32 n the Canada Gazette
in accordance with said Section &6 prroprizte provision
made therefor) and no other filing or crazticon is necessary
for the protection of the rights of ti €850 under such instruments
in Canada or in any p“ov1nce or territ thereof except to
the extent that Section 77 of the bqq\’ cy Act does not apply

under Canadian Law.

Section 16. EVENTS OF DEFAULT.

(a) The following shall be events of default hereunder:

(1) Failure to pay when due any rent or other amount
due hercunder and continuance thercof for 15 days;

(11) Failure or refusal by the Lessee for more than
30 days aflter written demand by the Lessor to cemply with
the covenants, agreements, terms or provisions of this

Lease or of any agrcement entered into concurrently herewith
relating to the {linancing of the Equipment, on its part

to be kept or pertoraed or to maxke provision satisfactory

to the Lessor for such compliance,
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with

shall

to:

(i11) Any reprecentation or warranty nade by the
Lesscce in this Leace 1s untrue in any material respect, or
any statement, reoport, schedule, notice, or other writing
furnished by the Lescee to the Lescor in connection herewith
is untruc in an ;erial respect, on the date as of which
the facts sct forth are representcd, warranted, stated or
certified,; and

(iv) the Lessee shall maxe or pernit any unauthorized
assigninent or transfer of this Lease or any interest herein
or any unauthorized transfer of the right to possession
of any Item of the Equipment.

When in, unless tne context otherwilse raqulres,
1t of default” shall mean any event described in
the forezoin; clausez (1) thrcugsh (2 and the term "which
matai; intc an event of defa s 1 mean any event _
which the lapse of time, woul uve an event ol =
default. 4o the extent cf 1ts kno ereall,. the Lessee
give the Lessor prompt notic svent cof defeault.
(b) Upon the napreninzg of an event of cclault, the Lessor
shall (except %o the @xtent otherwise roeguired by law) be entitled

(1) procecd by =
to enforce periormance
covernants ana terms ol
for tne breacn tnereoc!;

(2) repossess any or all Items of BEguipment without
prejudice tc any remedy or claim nersinafier referrea to;

(3) elect to sell any or 21l Items of kguipment, after
giving 30 days notice to Che Less2ee, 20 one or more puslic
or private sales and recover from the Lessee as ligulaated
damages for the Lessee's default hsoreander an amount egual
to the amount, if any, by which (&) the sum of (i) the
aggregrate Casualty Value of sucnh 1vems of Dgulipment on the
date sucn notice 1s given, {(ii) 211 rent : or accrued
hereunder to and including the date such is given,
(iii) all costs and expenses (i iing s ax) reascnatly
incurred in searching for, taking, removi eping, stering,
repairing, restoring and selling cuch Itemn T Eguipment,
(iv) all other amounts owing by th¢ Lessee herecunder,
whether as aaditicnal rent, indenniricozion or therwlde,
and (v) all reasonable costs and exvenses, including (without
limitation) legal fees and expenses, incurred by Lhe L,.essor
as a result of Lho Lesgsee's detrault hoercunaer, exceceds (B)
the amount recolived by the Lessor uron sucn public or
private 1es5 of such Items of mguipnment;
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(4) upon notice to the lessee recelive prompt payment
from Lessee ol an amount equal to the aglireprate Casualty
Value on the rental payment date next sut¢ceceding the
date such notice is given of all Items of Eguipment which
have not been sold by the Lessor .pursuant to clause (3)
above plus, to th@ extent not otherwise recovered from

the Lessee purcuant to said clause (3) above, (i) any rent
owing or accrued hereunder to and including the date such
notice is given ii) all costs and eXpenses reasonably

incurred in secarching for, tewving, removing, keeping,
storing, repziring and restoring such Items of zZguipment,
(1ii) all other amounts owing by the Lessee hereunder,
whethcr as additicnal rent, idemnification or otherwise and

expenses, including (without

limitation) legal fees and expenses, incurred by the Lessor
as a result cof legal fees and expenses, incurred by the
Lessor as a result of the Lessze's default hereunder; provided
that upon receiptc of payment in full of such amount, the
Lessor shall deliver to the Lessee z bill of sale for the
Items of Equirment then subject ©0o this Lease assigning to
the Lessee all of the Lessor's rizht, title, and interest
in and to such Zguipment and contza2ining Lessor's warranty
from the lianufacturer free and clezr of anv liens or
encumbrances of any person cleaiming by right of, through, or
under the Lesscr, pbut without any ctiher representation or
warranly, express or implied, &5 to the condition of the
Equipment or any other matter

(5) by notice to the Lessee declars this Lease
terminated without prejudice to the Lessor's rights in
respect of ob*jgations then accr ruced and remailning unsatisfied;

or

(6) avail itself of any other remedy or remedies
provided for by any statute or otrnrwisu available at law,
in equity or in bankruptcy or insclvency proceedings. The
remedies herin set forth or rcflerred Lo shall be cumulative.
The references to additional rent in clauses (3) and (4)
of this paragraph (b) shall 'each include, without limitation,
interest at the appllcable annual rate in Schedule B on the Casua.
Value of the rwguipment, to the date of receipt by the Lessor
of the amount payable under seid clause, on installments
of rent owing hereunder to and including the rent payment
date immediate!y preceeding the date on which notice is
given under said clause, {rom the respective due dates
of such installients, and interest at said rate on all other
reasonable costs, expenses and lcsses {for which the Lessor
is entitled to payment under said clause from the respective
dated incurred by the Lessor.

\

on 17. RETURN OF EQUIPMUNT UPOHN DLIFAULT

17.1 lecscee's Duty Lo Heturn., 10 Lhe Lessor shall terminate
Lease pursuant Lo Scctlon ib hercof, the Lessee shall forthwith

‘ >
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make the Equipment avalilable to the Lessor and store and transport
the kEquipment as provided in Section 13 hereof,

he makineg available, storage

17.2 Specific
or

~
performance of the covenanvs of
store and transport the LZguipmen

o make availlable,

and transporting o0f iihe cguirnent as providea in tnis Section 17
are of the essence of this Lease, and, upon application to any
court of equlity having jurisdicticn In the premises, the Lessor
shall be contitled to a decrce against the Lescee requiring specific
i the Lessee tc s
T

ot Q)
3
vy
job)

O O Few
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17.3 Lessor Aprointed Lessee! ; Wwithout 1in any way
limiting the obl: vions o©i tne Lescez u Tne foregoing
provisicneg of tr Sectvion 17, the Lescee nerepy lrrevaocably
appoint:s the Lessor as the agent and aviornsy of the Lessee,
with fUL] power anli auctnority, at any ¢ nile the Lessee 1is
obligated to make available zny Itemns ¢ cment to the Lessor
pursuant to Section 17.1 herecf, to i tnve possessicn
of such Item in the nzme and on i swesee from whomsosver
shall nave possessicn at the tinm wit.

Section 18. ASSIGNMENTS 3Y LESSCR.

Lz bw Lesszor o} o is Lease shall

iy s =n oen DI ~ r without
the consentc oo Lesgsee Lo a2 singlie dinsTitution corperate
agent or trustee z2cting for instizutionzl corzor lenders, ©
to a single Instituticnal corporate londsr, o7 ¢ nized stan
or Lo any agency ¢r instrumencvaiilty of Te ates Gover: s
but the Lessce s’ 11 te under no ob:l & ssignees of
the Lessor excert upon written notic =S ment I'rom tne
Lessor; roziaea Thav ch assig 0y tne Lessor snall ’
make appropriate provi or the & icn by tnhne assignee
of the oplizations, 17 cf the L Jvon notice to the
Lessece of any such zszignment the rent 4nd ouner sums payable
by the Lessee which are the subject mattcr of the assignnent shall
be paid to the assigree 2t the nlizce and in ihe manner set f{orin
in Section 2.2. Without limiting tne forcegscing, tne Leéssee lurthner
acknowledges anag agreos ti (i) the rizshts of any such assignee
in and to the sumns payavle by the Lessce under any provisions
of this Lease shall not vbe subject tc any zbatement whatsoever,
and shall nct be suvject Lo any cefence, scu-of{, counterclain
or recouprncnt wnatsoeve ther by resas 2r detrect in the Lessor's

e

title (exc cpu for any d
acts or omissions ¢i the
cause (otner than from a wr

ulting from
>ion from whatsoever

DM "3 ot
)
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000
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assignee) in the use, operat r pc Lquipment
or any part thercot, or any uimage Lo trucvion ot
the Lquiovpn 'qt or any part tnercofl, or y otheor
indebtedness or Iluvility, howsoover ising,

O
of the Lecsor to the Lessee or to any
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or corporation or to any governmental authority or for any

cause whatsoever, it being the intent hereof that, except as
aforesaid, the Lessece shall be uncornditionaelly and absolutely
obligated to puy theo assignec all of the rents and other sums
which arec the subject wmatter of the assipgnment, and (ii) the
assignee shall have the sole right (excopt as otherwise privided
in such assisnment) to exercise all rights, privileges and
remedies (~1‘n“" in its own name cr in the name of the Lessor
for the use and benelit of the assignee) which by the terms of
this Leasec are Dermvttod or provided %o be exercised by the
Lessor. The term "Lessor" as used in this Lease shall mean
the original Lessor and any permitted assignec

Section 19. ASSIGNHEJTS BY LESSEE; USE ANND POSSLSSICH.

19.1 Lessec's Rights to tne Ecuid . So long as the
Lessee shall not be in delfault ol thls 2, the Lessee shall
be entitled to tne possession and uss ¢f = bguipment in
accordance with the terms of thils Lezse, uut, subjlect to Section
19.2 hereof, witnecut the pricr written concasnt of the Lessor,
whicn shall nct bs unr=2asonzvly witnnoia, “ne Lessee shall not
assign, tvansf:r cr encumber I1ts leazenold Intersst under this
Lease in any itaem of the Zguipmant. The Lessce, shall not,
without the pricr written consent ol tho ‘sor, vart with the
possassicn or ceontrol of, or suffer or =2ilow to vass out of
its possessioh or control, any item of the Zgulirpment eXcept
to the extent pernitied by the provisicns of Secvion 19.2 hereof.

19.2 Use am4 session by Les S5¢ long as the Lessee
shall not be in T ounder tnis - >, the L2ssee shall be
entitled toc the oﬁssession and/or use of the Zguivment (by
itself or by others in its pehall) in accordznce with the terms
hereof upcn the rail lines over which the Lessese conducts, or
has conducted for it, rail freignt scrvice.

19.3 HMerger, Consolidation or scaulsiticon of Lessee.
Nothing in this 3Section 19 shal: te dozmoeld o rosirict the rizht
of the Lessee to assign or translfer its leaschold interest under
this Leasec in the Eguipment or possessicon of Che zauipment to any
corporation, gcvernmontal agency or other entity, winich shall
have becomne merged or censolidated or which shzll have acquired,
by purchzse cr ovherwise, the preperiy ol tne ccbror from the
Trustee, as an entirety or substantially 3s an entirety.

Section 20. INSURANCE

20. The Les
of, and shall ther
interasL I oun anour
of kquipment contain
$25,000.00 tor j

111 provide at closing saticstfactory evidence
fter maintain, insurance to protect the Lessor's
y Ul Lo tne Casuwiny YVelue for each Item
»d in Scnodule C, subfoct Lo o deduction of
> itqulpument but oxceed $50,000.00
for all Itcme In the event ot o CJusualty Occurence
under Sccatlion oo, 10 the procecds ot any salvage
obtained forvm i i ition of any ltes of rauipment pursuant

¢



less
"proceeds") than
the Lessee shall

to Section 11.4., are
tively referred to as
contained in Schedule
between that Casualty
and Section 11

~
s

avn

oA

of this Lease as an

and shall make payment hereunder no later than sixty (60) days
subsequent to a @mqnd for vavment by the Lessor for any deficiency
calculated under ig Section 90. If Lessee is unable to
obtain insurance atiofa tory to the Lessor, the Lessor may
acquire insurance conformine to the recuirements of this section
and billethe Lessee a2s additional rent under this Lease.
SECTION 21. INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY
LESSOR

Anything to the contrary herein notwithstanding, any
nonpayrment of rentals due hereunder, or zmounts reasonably
expended by the Lessor on behalf o° Lessee, shall result in
the obligation on the cart of the Les o pay also, as additional
rent hereunder, an amounrt equal to rrviicable annual interest
as stated in Schedule 2, and such othsr zmounts as may have
been expended fov the pepLod of time durins which thev are
overdue or expended and not repaid.
SECTION 22. OPTION TO RENEW

The Lessee shall have, upon expiration of the primary term,
pursuant to Section (a), the optiosn fo renew and extend this
Lease as to such Items of Equipmert as the Lesses may elect for
four additional renewal terms of cne vear each upon and subject
to the terms and conditions stated hercin or the original term
of this Lease with the exception that Lhe rent to be raid shall
be modified to reflect the cost of financineg that may then be
obtained by the Lessor as of the date o7 the renswal. Each
such renewal term shall commence immediavely upon the expiration
of the preceeding term. MNot less than 20 davs orior to the end
of the original term or of the then curront renon al term, each
party shall give the other its desire o exercise any ”encwal
option provided for by this Section 22. Notwithstanding the
giving of any notice by the Lessee, the Lesscor shall not be
obligated to rernew and extend this Leass “or the renewal term
covered by such aotice if the Lessor shall advise the Lessee
within 45 days after the determination of “he rental for such
renewal term under this Section 22 that the Leszor has decided
not to lease the Eguivment to the Lessee for such renewal

term.

(for purposes of this Section collec-
the Casualty Value

treat the deficiency

Value and proceeds under this Section 20
ense of administration
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SECTION 23. MISCELLANEOUS. . .

23.1. Lessor is Owner, This Lease shall constitute an
agreement of lease, and nothing herein shall be construed as
conveying to the Lessece any right, title or interest in any
Item of Equipment excepnt as a lessee only. The Lessor and the
Lessce agree tnat for purposes of all Federal, state and local
income tax the Lessor, will be the owner and lessor of the
Equipment and that the Lessee will be the lessee. In addition,
nothing contained herein shall be construed as an election by the
Lessor to treat the Lessee as having acaquired any Item of Equipment

for purpcges of the investment credit allowed by Section 38 of the
Code, ang the Lessor and the Lessee agrse that they will not make
such an election. Except as otherwise speciilically provided
herein, any provision in this Lezase that the Lessee 1s required
to perform, the Lessee shall do so at its sole cost and expense;,

[,:

he Lessee fails to

4
-
ot

23.2. Lessor's Risht to Perform.

make any payments reguirsd oy this Lzase,., or to perform any of
its other obligations contained here;ﬁ, the Lessor may itself,
but shall not be required to, make any such rayments or perform
any such oblimations. The amount of 2ny such pa ywent ancd the
Lessor's reascnahle costs and expenses, including (without
limitation) lemal fees and expenses in connectvicn therewith

and with such performance, snhall thereupon be and become payable

by the Lessee to the Lessor upon demand.

. 23. 3. lotices. Any notice or cther comnuncation hereunder
shall be in writing and, if mailed, shall bte decemed to be given

on the second day alfter it is sent by registersd or certified

mail, postace prepaid, and addressed: (i) if to the Lessee,

Robert C. iHHaldeman, Trustee, Lehigh Valley Railroad Company,

415 Brignhton ot” eet, Bethlehem, Pennsvlvania, 1801%. (ii) if

to Lessor, Consolidated Rail Lo”porugLon, 2100 Second Street, S.W.,
Washington, DC 20595. (iii) to either party at such other

address as it may, by written notice received by the other designate

as 1ts address fov pui'poses of notice hereunder.

23.4. Law Governinec, etc. TIf this Lease or any provision
hereof shall be deemed invalid, illegal or unenforceable in any
respect or in any Jjurisdiction, the wvalidity, legality and
enforceability of this Lease in other respects and other
jurisdictions shall not be in any way impaired or affected thereby.
Each of the partics hcreto acknowledmes that the other party shall
not by act, delay, omission or otherwise pe deemed to have walved
any of its ripghts or remedles under thls Lease .unless such
walver 1s in writing, and such writins shall bte binding only to
the extent thereln provided and only uporn the party signing 1t.

A waiver on any one occasion shall nct strued as a waiver
on any futurec cccasion. Without 1im] oregoing, the
Lessor's rights and the Lecsce's dutJ' in no way be
affected by the Lessor's inspection cf, or failure to inspect,
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the Equipment or any Item thereof. The Lessec hereby wailves

any right to assert that the Lessor cannot enforce this Lease
(or that this Leasc 1s tnvallid) because of any failure of the
Lessor to qualify to do business in any Jurisdiction. This
Lease shall be poverned by the laws of the State of Delaware

and shall be binding upon and inure to the benefit of the Lessor
and the Lessee and their respective successors and assigns.

23.5. Section lieadings. The Table of Contents and Section
headings in this Lease are for convenience of reference only and
shall not be considered to be a part of this Lease.

23.6f Lessor's Authorization. The Lessor represents and
agrees to submit to the Lessee at closing hereunder a favorable
opinion of its counsel that the execution, delivery and performance
of this Lease are within the corporate power of the Lessor, have
been duly authorized by all necessary ccrporate and other acticns
and are, and at all times will be, authorized under the Act, and
does not and will not conflict with its articles of incorporation,
its bylaws, any agreement binding on the Lessor, or the General
Corporate Code of the State or Delaware.

23.7. Mcdification of Leazse. o variation or modification
of this Lease snall be vaiid uniess in writing and signed by
duly authorized orficers of the Lessor and the Lessce.

23.8. Approvals of the administratcr. The partles agree
that before any amencnent or renewal -r mcdification (other than
to the Specifications) of this Lease c¢r any assignment or transrler
of the interest of the Lessor hereundzr or of the interest of
the Lessee her=under, becomes effective, the Federal Railrocad A
Administrator must approve the same in writing. In consideration
of his guarantee of the financial obligations cof the United States
Railway Association which will be assumed by the Lessor, under an
Exchange of Correspondence dated Hovember 30, 1974, between the
Administrator and the Lessor's agent, the United States Railway
Association, the Federal Railroad Administrator shall have the
right to enforce this provision irrespective of any other provision

of this Lease.

23.9. Execution in Counterparts. This Lease, and any
lease supplemental hereto, may be executed in several counter-
parts, each of which so executed shall be decmed to be an original
and in each casec such counterparts shall constitute but one and
the same instrument. Although this Lease is dated as of the date
first set forth above, for conveniencec, the actual date or dates
of execution hercof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledpments hereto annexed.

|

'




IN WITNESS WH
'to be executed as

EREOF,
of

Witness

»

-

Authorized Officer

(Corporate Seal)

the parties have
this date.
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duly caused this Lease
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Lessee
Robert C.
rustee of
Lehigh Vall
Debtor

Haldeman
the FProperty of the
ey Railroad Company,

CONSOL
Lessor

IDATED RAIL CORPORATION
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DISTRICT OF COLUMBIA, ) \ E .

CITY OF WASHINGTON, D.C. ) ‘

,/

On this,//'lrday oﬂé&myuﬁav 974, before me /,///’
personally appeared Ao <1/ /-, ‘1?2"74/‘/ , to me person-

ally known, who, being by me duly swocrn, says that he is a

Vice President of the CONSOLIDATED RAIL CORPORATION, that

one of the seals affixed to the foregoing instrument is

the corporate seal of said corporation, that said instrument

was signed and sealed on behalf of said corporation by
authority of its Becard of Directors; and he acknowledged
that the execution of the foregoing instrument was the

free act and deed of said corporation.

AR,

Notary Public

j""\

[Seal]

My Commission expires: RIS

i s PR R A
PP

i ]
Lo

et

FERL T i AP,
< RS L



) Ss.:

On fhis /2 day of ,%Qﬂﬂﬁﬁﬂégﬂ 1974, before

me'personally appeared ROEBERT C. EHALDEMAN, to me known to

be the person described in and who executed the foregoing
instrument, severally acknowledged that he executed the same

as his free act and deed.

!

Notary Ffbiids

ALFRZD CRITCLLY, Notary Public
Fairnzr Twp., Morthampten Co., Pa.
My Commission Expires January 22, 1977

[SEAL]

My Commission expires:

BT, So X

Ve

ITEIL § e
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ATTACHMENT A

SCHEDULE OF LOCOMOTIVE UNIT NUMBERS

Specification . Manufacturer'ts Railroad's
Description Number Units Serial Number | -~ FRoad Na.
Diesel Electric Spec  3530B 12 _ 40093 to ; 501 +to
: _ : 40109 512

Road Switchar
2250 HP



SCHEDULE B
CALCULATION CF RENT TO BE PAID BY LESSEE TO LESSOR

PURSUANT TC SECTION 2 OF THIS LEASE BASED ON CCS5T OF MOKNLY 1.

Rent for 12 Locermotives

(1) (2)
Rent Due 3/31/75 $ 185,953.50
6/30/75 183,694.34
9/30/75 181,435.18
12/31/75 179,176.02
3/31/76 176,916.86
L
6/30/76 174,657.70
9/30/76 172,398.54
12/31/76 170,139.38
3/31/77 167,880.22
6/30/77 165,621.06
9/30/77 163,361.90
12/31/77 161,102.74
Rent for One Locomotive

3/31/75 15,496.25
6/30/75 15,307.98
9/30/75 15,119.71
12/31/75 14,931.44
3/31/76 14,743.17
6/30/76 14,554.90
9/30/76 14,366.63
12/31/76 14,178.36
3/31/77 13,990.09
6/30/77 13,801.82
9/30/77 13,613.55
12/31/77 13,425.28

Rent per diem

per locomotive for
rent due from date

of acceptance to and Due December 31, 1974
including 12/31/74 (19 days) $169.81 $ 38,716.68

1. Schedule B calculated for a cost of $3,435,096 for 12 locomotives and $286,258 cost
per locomotive

2. Column 2 is based in part on 8% cost of money to the Lessor from Federal
Financing Bank. The Lessee acknowledges and agrees to this rate.

Acknowledged and approved by
For Lehigh Valley Railroad Company
va \ m
\ \\<§k&évav4ﬂM\l

VV\\v\ﬂq

It 5. AP



Date of
3/31/75
6/30/75
9/30/75

SCHEDULE C

Casualty Value Per Locomotive

Purchase 3/30/75
6/29/75
9/29/75
12/30/75

1

l

12/31/75 - 3/30/78

3/31/76
6/30/76
9/30/76

- 6/29/76
- 9/29/75
- 12/30/75

12/31/76 - 3/30/77

3/31/77
6/29/77
9/30/77

- 6/25/77
- 9/29/77

- 12/30/77

286,258
276,845
267,432
258,019
248,606
239,183
229,780
220,367
210,954

201,541

v

192,126
182,715
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noe MREgor MmO ! : . . -
ISSTRECTIONS | GEK-33503

\
I Inteiain i ANV E BRI i Tl aNta N
\ IR PRV NI ¥ ".r\.\uU%" o

QL\-}L: LJ\YH ls"«:a)' PR ld}-!\\.‘_

] ,
.LM.A.;‘_:*N.,-\.;,.&:_‘.;-‘_' L2 S
GENERAL. INFORMATION 2. Too mwuch lubrication can ba as harmiul as
: too little.
The intervals sugrasted in this schedule are for
the use of the Railroend Llcel, "'\C“l Deparunents in ) NEVER OVERTILL
! preparin; their Locomctive Work Shects, e
. Since con’l‘t"ms very fri one loccomciive sorv- 3. Always clean the grease fittings before adz-
- {fce assiromer tm WOla2r, ing crease, and clean the equipment covers 1if they
‘ommend:d oniy as a Juide, with actual needs to be are removed during service,

determinad through e "mxxe ce.

4. Use only clcan containers when handling lu-

) . P S I 1) ile R
For successiul locomotive operation, the rail Lricarts.

road must provids:

1. Competent workmean and supervision. . .
! ! The felloving equipments have
- s an - A nari fuBiication
2. Adequate maintenonce facilities, teols, shop 2nd reguire no periodic ubiicalion

. . cerhiau
supplies, and renewal parts, is overaauled:

3. Fyl, lubricating
equal tc or biziter t

cil, and water treatmuent
vthat speeilied Armature Bearings:

4, Perform Inspeciicn and Maintenance accord-

ing to ph.‘ncd schedule, and keep ad:quate records, Traction Motor
When Servicing: Fuel Booster Pump Mctor
1. Never mix lubricants of different brands or Exciter

grades vith the exception of engine lubricating oiis .

in the same class, Auxiliary Generator

These metruce=~s Jda al poonort tn cover ol Cate 't of Yormiont 18 muo nse~t aar tu praesis for avey poacble contin ey fo he rial i (iarect, :n
wAh i~ chon, oot Gr gt el f pordixviar prisene arne wanh o Aol Covermi silxieenip
$ot the purihuse s g dsat, the meatter IARLY By taterred 1o 1he Generor tlectic Camynany,

¢

Lot A v ceame Seone bty e

Shem e e e

. Votify numbers for ports, tools, or marariol by using the Fanawel Fans or Yoot Cotalogs, or contact your Canestal
Eloctric ropresentalive fur ustistaace. Do nol order trum tha pukication,
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INSPECTI

N AND LUDBRICATION SCHEDULE, CFK-35801

LUBRICATING OIL ANALYSIS TESTS

Daily or trip tests of the lubn oil viscosity and
water content should be miie to prevent fuel dilu-
tion or vater contaruntion.

'Ihe followinz is & minimum list of lubricatirg
oll properties which should be determined duning
laboratmy lvsie of encine ol bring tested. The
suggested toihod of ench case :vxr rs toths Amerti-
can Socicly fur Tesiing Materiids Handoooh,

Test Refercice

Oll Property Number

Viscosity at 100 and 210 F ASTM-D43

Sediment ASTM-DES3
Water ASTMN-D?5
Base Numior ASTM-DIGY

CONDEMNING
+ OF LUBRICAT

LILIITS

NG OUS

Becausc of wide variat
lubricati oils of ¢iif
mend:d the oll

t

‘

STRERE o an o1l ven
to set forth the linmiting fuctors preuli

GUENERAL CONDENNING LIMITS
Properties Limits
1. Viscosity:
Decrease ({rom new) at
100 F (max) 30%
at
) 10%
Incrense ({rem pew) at
. 100 I* (max) . 30%
3. Total Liise number (min)
(Units are nig XOH per gio) 0.5
4, Water cortamination (max) 0.2%
5. Insoluble coutent peniane (imax) 3.0%
. 6, Insoluble content benzeie (max) 2.5%
.\

" NOTE 1: The frequency awilti which Lihri-

cating oil vitust be churced will vasy from
onc {ncomalive service assimmcoent lo an-
ollicr. Faclors intivcrcing he frequency
of cluange include the kind of scriice, the
natiwre of the terrvain over wiich the o=
molive operales, the kind of juel oil, and
the kind of lube oil,

If viscosity, lclul base nwmber, waler
conlaniination, and insoluble conleind tests
arenolall perroriedwileast ence a moti,
her a cempleic od chenge is required
ereyy four miontis,

NOTE 2: The freguoncy with which fuel
oil fillcys nuist be cl‘u red will ¢lso rary,
dopording upon Iie bind of sevvice. the
Emd of r‘:‘e.’ ¢, its parily at the tivie i1t
enle )\ toe locorwlive quel lenk, and wni-
bicnl towperalure conditions, among vli.er

l,’:z’:gs .

Expericice is e lost guide oun wiich to
base filter ren :zf'/.; L cccord with lire
or virlocoe, Toeloirals srogestod in this
schediwle cre ¢ .zs:m,u.d io bc averuge,

NOTE 3: If Ferr parcllath filter s used,
the cepecily is 6 quaris, using lie jt)”k—.d-
fng lubricant:

2/3 SAE-10
1/3 No. 2 Dicsel Fucl ** =<~ BelowOF
SAE-1C-20 +0'vrueeesss. 0-70F
SAE-200-30 .\ 70-110 F
SAE-30-10 . ......uv... 110-110 F
SAL-50 vvieuvianienes Over lMOF

~2
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SCHEDULE E

CONVEYANCE OF LIEN

In consideration of the guarantee by the Federal
Railroad Administrator (Administrator) of the obligations
to be issued by the United States Railway Association
(Association) to finance the acquisition of the loco-
motives, listed in Schedule A of this Lease, which
obligations will be issued to finance the acquisition
by the Consolidated R4il Corporation (Corporation) of
12 G.E. "XR" Series U23B locomotives for lease by the
Corporation to Trustee of the property of the Lehigh
Valley Railroad, Debtor, the Corporation hereby conveys
to the Administrator a first lien on the aforesaid
locomotives until final payment of USRA Note #1 dated
December¢él, 1974, in the amount of $j§/jg}o7(.d),
including such lien for any refinancings or renewals

thereof.

CONSOLIDATED RAIL CORPCRATION

h

ATTEST: 4 /3160
e -

[SEAL]



12:01 a.m.
been assig

Trustees o

earing th
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HOTICE OIF ASSIGHMENT

This 1s to advise that, effective April 1, 1976,
» the Financing Agrecement described below has
ned to the lonsolidated Rail Corporation by the
f:

Lehigh Valley Railrcad Company

415 Brighton Street
Bethlehem, Pennsylvania 18015

The Financing Agreement is a Lease Agreement

, dated 11/30/74

e ICC recordation number

Sue

The payee's name and address 1is:

Consolidated Rail Corporation
Post Office Box 23451

L'Enfant Plaza Station
Washington, D.C. 20024

This Notice of Assignment has been placed

file of the ICC recordation number listed above and

in the

the entire

2d in the ICC recordation file stamped
in the margin of thisz assignment. A copy hereof will be

promptly mailed to <he wav
to the beneficial noldzc’/zy o=

in this Notice of Assignment.
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